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ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


DU 29 AOUT 2016 

N° 2028/16 


In the year two thousand and sixteen, on the twenty-ninth day of August. 

Before Maitre Jacques Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, 
undersigned. 

There appeared: 

Corel Corporation, a coiporation governed by the laws of the Province of British Columbia, 
Canada, having its registered office located at P.O. Box 10424, Pacific Centre, 1300-777 Dunsmuir 
Street, Vancouver BC V7Y 1K2, Canada, registered with the British Columbia registry under 
coiporation number C106501 1 (the “Sole Shareholder”), 

hereby duly represented by Mrs. Sofia Afonso-Da Chao Conde, notary clerk, with professional 
address in Petange, Grand Duchy of Luxembourg, by virtue of a power of attorney given under private 
seal. 


Such power of attorney having been signed “ ne varietur ” by the power of attorney holder acting 
on behalf of the appearing party and the undersigned notary, shall remain attached to this deed to be 
filed with such deed with the registration authorities. 

The appearing party, represented as stated here above, has requested the undersigned notary to 
record as follows: 

I.- The appearing party is the sole shareholder of VAPC (Lux), S.a r.l., a private limited 
liability company (“ societe a responsabilite limitee ”) incorporated and existing under the laws of the 
Grand Duchy of Luxembourg, having its registered office located at 13-15, avenue de la Liberte, L- 
1931 Luxembourg, , Grand Duchy of Luxembourg, registered with the Luxembourg Trade and 
Companies’ Register ( LL /legist re de Commerce et des Societes, Luxembourg”) under number B 166.457 
and with a share capital at that time of USD 597,487 (five hundred ninety-seven thousand four 
hundred eighty-seven United States Dollars) (the “Company”), incorporated by a deed enacted by 
Maitre Francis Kesseler, notary public formerly established in Esch-sur-Alzette, Grand Duchy of 
Luxembourg, on 14 December 2011, published in the former Luxembourg Official Gazette 
(“ Memorial C, Recueil des Societes et Associations”) (the “Memorial”) number 724 on 19 March 
2012 . 


The articles of association of the Company have been lastly amended pursuant to a notarial deed 
enacted by Maitre Francis Kesseler, prenamed, on 23 December 2011 published in the Memorial 
number 829 dated 29 March 2012. 

11.- That the 597,487 (five hundred ninety-seven thousand four hundred eighty-seven) shares 
with a nominal value of USD 1 (one United States Dollar) each, representing the whole share capital 
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of the Company, are represented so that the meeting can validly decide on all the items of the agenda 
of which the Sole Shareholder expressly states having been duly informed beforehand. 

111.- The agenda of the meeting is the following: 

Agenda: 


1. Waiving of notice right; 

2. Approval of the transfer of the registered office (siege social) and effective place of 
management ( administration centrale ) of the Company to the Province of British 
Columbia, Canada, subject to and with effect as of the date of the fulfilment of a certain 
condition precedent by the Company; 

3. Approval of the new articles of association of the Company, subject to and with effect as of 
the date of the fulfilment of a certain condition precedent by the Company; 

4. Acknowledgement of the resignation of the current managers of the Company and 
granting of a full discharge for the execution of their respective mandates, subject to and 
with effect as of the date of the fulfilment of a certain condition precedent by the 
Company; 

5. Designation of attorneys to represent the Company before any authorities whatsoever and 
to do whatever is deemed necessary or required in relation with any administrative, fiscal 
or else procedures to be performed in Luxembourg and/or the Province of British 
Columbia, Canada for the realization of the contemplated transfer of the registered office 
(siege social) and the effective place of management (administration centrale) of the 
Company; 

6. Approval of the registration of the Company with the British Columbia Corporate 
Registry and subsequent deregistration of the Company with the Luxembourg Trade and 
Companies’ Register, subject to and with effect as of the date of the fulfilment of a certain 
condition precedent by the Company; and 

7. Miscellaneous. 

After the foregoing was approved by the Sole Shareholder, the following resolutions have been 

taken: 


FIRST RESOLUTION: The Sole Shareholder resolves to waive its right to the prior notice of 
the current meeting; the Sole Shareholder acknowledges being sufficiently informed on the agenda 
and considers the meeting to be validly convened and therefore agrees to deliberate and vote upon all 
the items of the agenda. It is further resolved that all the relevant documentation has been put at the 
disposal of the Sole Shareholder within a sufficient period of time in order to allow it to examine 
carefully each document. 

SECOND RESOLUTION: The Sole Shareholder resolves to approve the transfer of the 
registered office (siege social) and the effective place of management (administration centrale) of the 
Company from Luxembourg to the Province of British Columbia, Canada subject to and with effect as 
of the date of the fulfilment by the Company of the following condition precedent which should occur 
on 31 August 2016: 

the execution and filing of the Form 16 - Continuance Application with the British Columbia 
Corporate Registry, accompanied by a legal opinion stating that the laws of the Grand Duchy of 
Luxembourg permit the continuance of the Company under the laws of the Province of British 
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Columbia, Canada and that once continued, it will remain a legal person, retain its rights and 
obligations as such and remain a party to any judicial or administrative proceeding to which it is a 
party; 

(the “Migration”). 

The Sole Shareholder further resolves that the Migration shall be consummated with any and all 
assets and liabilities of the Company all included and without any exception, and acknowledges that 
the Migration shall be consummated without dissolution or preliminary liquidation of the Company 
which will continue to exist under the Canadian nationality. 

The Sole Shareholder further resolves that, subject to the effectiveness of the Migration, the 
Company shall continue as a corporation in the Province of British Columbia, Canada governed under 
the laws of the Province of British Columbia, Canada. 

THIRD RESOLUTION: The Sole Shareholder resolves, for the purposes of the Migration, 
subject to the effectiveness of the Migration, to adopt articles of continuance of the Company in order 
to comply with the relevant laws of the Province of British Columbia, Canada, as attached hereto as 
Schedule A . 

FOURTH RESOLUTION: The Sole Shareholder resolves for the purposes of the Migration, 
subject to the effectiveness of the Migration, to acknowledge the resignation of the current following 
managers of the Company and to grant them a full discharge for the performance of their respective 
mandates, which resignations and discharges will take effect as of the date of the effectiveness of the 
Migration: 

Vector Capital IV International, L.P., an exempted limited partnership organized under the 
laws of the Cayman Islands, having its registered office at c/o Intertrust Corporate Services 
(Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman KYI-9005, Cayman 
Islands, and registered in the Cayman Islands under the number KY-51968, as category A 
manager; 

Mr, Thomas Edward Walsh, company director, bom on 8 June 1961 in Bathurst, New 
Brunswick, Canada, residing in 200 Bellevue Parkway, Suite 210, Wilmington, DE 19809, State 
of Delaware, United States of America; 

Mr. Ludovic Trogliero, company director, born in Clichy-la-Garenne (France), on 8 June 
1979, residing professionally at 6, rue Eugene Ruppert, L-2453 Luxembourg, Grand Duchy of 
Luxembourg, as category B manager; and 

Mr. David Catala, company director, bom in Gand (Belgium), on 19 January 1979, residing 
professionally at 6, rue Eugene Ruppert, L-2453 Luxembourg, Grand Duchy of Luxembourg, as 
category B manager. 


FIFTH RESOLUTION: The Sole Shareholder resolves, for the purposes of the Migration, to 
empower Mrs. Sofia Afonso-Da Chao Conde, notary clerk, and/or any other employee from the notary 
office of Maitre Jacques Kesseler, with professional address in Petange, Grand Duchy of Luxembourg, 
and/or any lawyer of the law firm Collin Marechal, with professional address at 8, me de la Greve, L- 
1643 Luxembourg, Grand Duchy of Luxembourg and/or all the new directors and/or officers of the 
Company to be appointed with effect as from the effectiveness of the Migration, acting individually 
and with full power of substitution, to do whatever is deemed necessary or required in relation with 
any administrative, fiscal or else procedures to be perfomied for the completion of the Migration. 
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SIXTH RESOLUTION: The Sole Shareholder resolves that the Company shall be registered 
with the British Columbia Corporate Registry. An official confirmation of such registration will be 
sent to the attention of the undersigned notary. 

Subject to the execution of all of the above resolutions and the registration of the Company with 
the British Columbia Corporate Registry, the deregistration of the Company from the Luxembourg 
Trade and Companies Register ( Registre de Commerce et des Societes, Luxembourg) shall be carried 
out. 


There being no further business before the meeting, the same was thereupon closed. 

Whereof the present notarial deed was drawn up in Petange, Grand Duchy of Luxembourg, on 
the day named at the beginning of this document. 

The document having been read to the person appearing, she signed together with us, the notary, 
the present original deed. 

The undersigned notary who understands and speaks English states herewith that on request of 
the above appearing person, the present deed is worded in English followed by a French translation. 
On request of the same appearing person and in case of discrepancies between the English and the 
French text, the English version will prevail. 


SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE: 

L’an deux mille seize, le vingt-neuvieme jour du mois d’aout. 

Par-devant Maitre Jacques Kesseler, notaire etabli a Petange, Grand-Duche de Luxembourg, 
soussigne. 

A comparu: 

Corel Corporation, une societe regie par les lois de la Province de British Columbia, Canada, 
ayant son siege social situe au P.O. Box 10424, Pacific center, 1300-777 Dunsmuir Street, Vancouver 
BC V7Y 1K2, Canada, enregistree aupres du Registre de British Columbia sous le numero Cl 06501 1 
(l’« Associe Unique »), 

ici dument represente par Mme Sofia Afonso-Da Chao Conde, clerc de notaire, avec adresse 
professionnelle a Petange, Grand-Duche de Luxembourg, en vertu d’une procuration donnee sous 
seing prive. 

Ladite procuration, apres avoir ete signee « ne varietur » par le mandataire agissant au nom de 
la partie comparante et le notaire instrumentaire, demeurera annexee au present acte pour etre soumis 
ensemble aux formalites de Fenregistrement. 

La partie comparante, representee tel que decrit ci-dessus, a requis du notaire instrumentaire 
d’acter ce qui suit: 

L- La partie comparante est l’associe unique de VAPC (Lux), S.a rJ., une societe a 
responsabilite limitee constituee et existant sous les lois du Grand-Duche de Luxembourg, ayant son 
siege social au 13-15, avenue de la Liberte, L-1931 Luxembourg, Grand-Duche de Luxembourg, 
immatriculee aupres du Registre de Commerce et des Societes de Luxembourg sous le numero B 
166.457 et avec un capital social, a cet instant, de 597.487 USD (cinq cent quatre-vingt-dix-sept mille 
quatre cent quatre-vingt-sept Dollars Americains) (la « Societe »), constituee par acte notarie dresse 
par Maitre Francis Kesseler, notaire public etabli anterieurement a Esch-sur-Alzette, Grand-Duche de 
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Luxembourg, le 14 decembre 2011, publie a l’ancien Memorial C, Recueil des Societes et 
Associations (le « Memorial ») numero 724 le 19 mars 2012. 

Les statuts de la Societe ont ete modifies pour la demiere fois en vertu d’un acte notarie dresse 
par Maitre Francis Kesseler, precite, en date du 23 decembre 2011 publie au Memorial numero 829 en 
date du 29 mars 2012. 

II. - Que les 597.487 (cinq cent quatre-vingt-dix-sept mille quatre cent quatre-vingt-sept ) parts 
sociales avec une valeur nominale de 1 USD (un Dollar americain) chacune, representant la totalite du 
capital social de la Societe, sont representees de sorte que l’assemblee peut valablement se prononcer 
sur tous les points a l’ordre du jour desquels l’Associe Unique reconnait expressement avoir ete 
dument prealablement informe. 

III. - L’ordre du jour de l’assemblee est le suivant: 


Ordre du jour : 

1. Renonciation au droit de convocation ; 

2. Approbation du transfert du siege social et de 1’ administration centrale de la Societe vers 
la Province de British Columbia, Canada, sous reserve et avec effet a la date de la 
realisation d’une condition suspensive certaine par la Societe ; 

3. Approbation des nouveaux statuts de la Societe, sous reserve et avec effet a la date de la 
realisation d’une condition suspensive certaine par la Societe ; 

4. Prise de connaissance de la demission des gerants actuels de la Societe et octroi d’une 
decharge pleine et entiere pour l’execution de leurs mandats respectifs, sous reserve et 
avec effet a la date de la realisation d’une condition suspensive certaine par la Societe ; 

5. Designation des mandataires afin de representer la Societe devant n’importe quelle 
autorite et faire tout ce qui est necessaire ou requis en relation avec toute procedure 
administrative, fiscale ou autre devant etre accomplie au Luxembourg ou dans la Province 
de British Columbia, Canada, pour la realisation du transfert envisage de siege social et de 
l’administration centrale de la Societe ; 

6. Approbation de l’immatriculation de la Societe aupres du Registre des Societes de British 
Columbia, et de la desimmatriculation subsequente de la Societe aupres du Registre de 
Commerce et des Societes de Luxembourg, sous reserve et avec effet a la date de la 
realisation d’une condition suspensive certaine par la Societe ; et 

7. Divers. 


Suite a l’approbation de ce qui precede par l’Associe Unique, les resolutions suivantes ont ete 
adoptees: 

PREMIERE RESOLUTION: L’Associe Unique renonce a son droit de recevoir convocation 
prealable afferente a la presente assemblee; l’Associe Unique reconnait avoir ete suffisamment 
informe de 1’ ordre du jour, considere 1’ assemblee valablement convoquee et en consequence accepte 
de deliberer et voter sur tous les points figurant a l’ordre du jour. II est en outre decide que toute la 
documentation utile a ete mise a la disposition de l’Associe Unique dans un delai suffisant afm de lui 
permettre un examen attentif de chaque document. 
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DEUXIEME RESOLUTION: L’Associe Unique decide d’approuver le transfert du siege 
social et de 1’ administration centrale de la Societe de Luxembourg vers la Province de British 
Columbia, Canada, sujet a et avec effet a la date de la realisation par la Societe de la condition 
suspensive suivante qui devrait avoir lieu le 31 aout 2016 : 

- la signature et l’enregistrement de la Form 16 - continuance application aupres du Registre des 
Societes de British Columbia, accompagnes par un avis juridique specifiant que les lois du 
Grand-Duche de Luxembourg permettent la continuation de la Societe sous les lois de la 
Province de British Columbia, Canada et qu’une fois continuee, la Societe restera une entite 
legale, conservera ses droits et obligations en tant que telle et restera une partie a chaque 
procedure judiciaire ou administrative a laquelle elle est partie. 

(la « Migration »). 

L’Associe Unique decide encore que la Migration sera operee avec tous les actifs et les passifs 
de la Societe tous inclus et sans exception et reconnait que la Migration sera operee sans dissolution ni 
liquidation prealable de la Societe, qui continuera a exister sous la nationalite Canadienne. 

L’Associe Unique decide en outre que, sous reserve de l’effectivite de la Migration, la Societe 
continuera d’exister comme une corporation dans la Province de British Columbia, Canada, regie par 
les lois de British Columbia, Canada. 

TROISIEME RESOLUTION: L’Associe Unique decide, pour les besoins de la Migration, 
sujet a l’effectivite de la Migration, d’adopter des statuts de continuation de la Societe afm de se 
conformer aux dispositions applicables des lois de la Province de British Columbia, Canada, attaches 
en Annexe A. 

QUATRIEME RESOLUTION: L’Associe Unique decide, pour les besoins de la Migration, 
sujet a l’effectivite de la Migration, d’accepter la demission des gerants actuels suivants de la Societe 
et de leur octroyer une pleine et entiere decharge pour l’execution de leurs mandats respectifs, 
lesquelles demissions et decharges prendront effet a la date d’effectivite de la Migration : 

Vector Capital IV International, L.P., un “ exempted limited partnership ” organise selon les 
lois des lies Caimans, ayant son siege social au c/o Intertrust Corporate Services (Cayman) 
Limited, 190 Elgin Avenue, George Town, Grand Cayman KYI -9005, lies Caimans, enregistre 
aupres des lies Caimans sous le numero KY-51968, gerant de categorie A ; 

M. Thomas Edward Walsh, directeur de societe, ne le 8 juin 1961 a Bathurst, New Brunswick, 
Canada, residant au 200 Bellevue Parkway, Suite 210, Wilmington, DE 19809, State of 
Delaware, Etats-Unis d’Amerique ; 

M. Ludovic Trogliero, gerant de societe, ne a Clichy-la-Garenne (France), le 8 juin 1979, 
residant professionnellement au 6, rue Eugene Ruppert, L-2453 Luxembourg, Grand-Duche de 
Luxembourg, gerant de categorie B; et 

M. David Catala, gerant de societe, ne a Gand (Belgique), le 19 janvier 1979, residant 
professionnellement au 6, rue Eugene Ruppert, L-2453 Luxembourg, Grand-Duche de 
Luxembourg. 

CINQUIEME RESOLUTION: L’Associe Unique decide, pour les besoins de la Migration, 
sujet a l’effectivite de la Migration, de donner pouvoir a Mme Sofia Afonso-Da Chao Conde, clerc de 
notaire, et/ou tout autre employe de T etude de notaire de Maitre Jacques Kesseler, avec adresse 
professionnelle a Petange, Grand-Duche de Luxembourg, et/ou tout autre avocat de T etude d’avocat 
Collin Marechal, avec adresse professionnelle au 8, rue de la Greve, L-1643 Luxembourg, Grand- 
Duche de Luxembourg et/ou tous les nouveaux directeurs et/ou agents de la Societe devant etre 
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nommes avec effet a compter de l’effectivite de la Migration, agissant individuellement et avec tout 
pouvoir de substitution, afm de faire tout ce qui sera repute necessaire ou requis en relation avec toute 
procedure administrative, fiscale ou autre devant etre entreprise pour l’accomplissement de la 
Migration. 

SIXIEME RESOLUTION : L’Associe Unique decide que la Societe sera immatriculee aupres 
du Registre des Societes de British Columbia. Une confirmation officielle de cette immatriculation 
sera envoyee a l’attention du notaire soussigne. 

Sous reserve de T execution de toutes les resolutions precedentes et 1’ immatriculation de la 
Societe aupres du Registre des Societes de British Columbia, la desimmatriculation de la Societe 
aupres Registre de Commerce et des Societes de Luxembourg sera effectuee. 

Aucun autre point n’ayant a etre traite devant l’assemblee, celle-ci a ete cloturee. 

Dont acte, fait et passe a Petange, Grand-Duche de Luxembourg, au jour qu’en-tete des 
presentes. 

Lecture ayant ete faite de ce document a la personne presente, elle a signe avec nous, notaire, 
f original du present acte. 

Le notaire soussigne, qui comprend et parle anglais, declare que sur demande de la personne 
presente a l’assemblee, le present acte est etabli en anglais suivi d’une traduction en f'rancais. Sur 
demande de la meme personne presente, en cas de divergences entre les textes anglais et frangais, la 

version anglaise prevaudra. 

(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 3 1 aout 2016 
Relation : EAC/20 1 6/20 1 3 1 
Rcgu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 


POUR EXPEDITION CONFORME 
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